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^ IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 


^EVOCATION AND POWER OF ATTORNEY AND 
# CHANGE OF MAILING ADDRESS 


Atty. Docket No. (Opt.) 
VIGN1700 



Commissioner for Patents 

P.O. Box 1450, Alexandria, VA 22313-1450 



Dear Sir: 



Applicants: 
Guttman et al. 


Serial No.: 
09/870,993 


Filing Date: 
June 1, 2001 


Group Art No. 
2151 


Examiner: 
Unknown 


For: A FRAMEWOR 
BASED AND EMAIL- 
PROGRAMS 


K FOR DEVELOPING WEB- 
BASED COLLABORATIVE 



Certificate of Mailing Under 37 C.F.R. 1.8 

I hereby certify that this correspondence is being 
deposited with the United States Postal Service as First 
Class Mail in an envelope addressed to: Commissioner 
for Patents, P.O. Box 1450, Alexandria, VA 22313-1450 

on m^u£r an , 2003. 




Katherin Cope 



Vignette Corporation, 100% owner of the above-identified patent application, as evidenced by the 
attached Agreement executed on December 2, 2002, hereby revokes all previous Powers of Attorney 
and appoints all attorneys under Customer No. 25094, all of the firm of Gray Cary Ware & Freidenrich, 
LLP, to prosecute the above-identified Patent and to transact all business in the Patent ar^Jj-adg pa* ^ 
Office connected therewith, including: 



Dated: 



STEVEN R. SPRINKLE 
JOHN J. BRUCKNER 
MARK L. BERRIER 
GEORGE R. MEYER 
JOHN L. ADAIR 
ARI G. AKMAL 



Registration No. 40,825 
Registration No. 35,816 
Registration No. 35,066 
Registration No. 35,284 
Registration No. 48,828 
Registration No. 51 ,388 



Direct all telephone calls and correspondence to: 

Customer No. 25094 
Gray Cary Ware & Freidenrich LLP 

1221 South MoPac Expressway, Suite 400 
Austin, TX 78746-6875 
Attn: Steven R. Sprinkle 
Tel. (512)457-7025 / Fax. (512) 457-7001 



_, 2003 



Respectfully submitted, 
Vignette CorrxJFa!i3lj 
By; l^J^^L^ 



HbUblvr.u 

SEP 0 4 2003 

Technology Center 2100 



Bryce Johnson 

Title: 

Senior Vice President and General Counsel 
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2101905-991700 
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The first State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 



DELAWARE/ DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES : 

"ATHENS ACQUISITION CORP.", A DELAWARE CORPORATION, 
WITH AND INTO "EPICENTRIC, INC. 11 UNDER THE NAME OF 
■'EPICENTRIC, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER 
THE LAWS OF THE STATE OF CALIFORNIA, AS RECEIVED AND FILED IN 
THIS OFFICE THE SECOND DAY OF DECEMBER, A.D , 2002, AT 5 O'CLOCK 
P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



RECEIVED 



SEP 0 4 2003 

Technology Center 21 00 



3596969 8100M 





Harriet Smith Windsor, Secretary of Sate 



AUTHENTICATION: 2119241 



020738320 



DATE: 12-02-02 



3.2002 10:1 6AM 



^1" ' 
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STAT& OF DELAWARE 
. SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 05:00 PH 12/02/2002 
020738^20 - 35*3265 



CERTIFICATE OF MERGER 
MERGING 
ATHENS ACQUISITION CORE. 
WITH AND INTO 
EPICENTRICINC. 



Pursuant to Section 252'of the 
General Corporation Law of the State of Delaware 



Epicantric, Inc., a California corporation, DOES HEREBY CERTIFY THAT: 



E£E§I- Thfl name and state of incorporation of 
participating in the merger herein certified (collectively t] 
follows: 




Name 



Statftoflncorrtftr^j^ 



Epiccntric, Inc. ( "Company" ) 



California 



Athens Acquisition Corp, ( "Merger Sub ^ 



Delaware 
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THIR J ) : The Company shall be the surviving corporation of the merger and the nam* *f th„ 
sumvmg corporate in the Merger (the ^ 

EE2J: The executed Merger Agreement is on file at the principal placeof buaine« «f«« 
■ SJBJ A copy of the Merger Agreement will be furnished by the Survivine Con*™*,™ 

Stale JES^ - ^ 8wvWl W C"PO»tioii (i) agrees that it may be served with process. m the 

ItvS^ZSZ* ^ ^ any obligation of the Me^Sul * 

weu as for enforcement of any obligation of the Surviving Corporation arising from the 

E^SS^JS^ L ? ° f ** DGC1 - OOtaworibiy appoints the 

or^W^IT A Stat€ of pe^ware as its agent to accept service of process in anysuch suit 
Q^2^',, A ^ y ,°f my *■* P™^ may belled to the pare^of S^Z 

dS™^ i ' Bl ^ B <. , ° hnBOn ' ^ Survivin e Corporation S bcrSfS 

designated in wnbng to the said Secretary of State a different address for such purposcT 



[Signature Page Next] 
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SECRETARY OF STATE 



I, BILLJONES\ Secretary of State of the State of California, 
hereby certify: j 



^7 page(s) has 



That the attached transcript of 
been compared jwith the record on file in this office, of 
which it purporb to be a copy, and that it is full, true 
and correct. : 




IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of Calif omia this day of 

DEC 02290Z 




Secretary of State 



12/03/2002 10:34 
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AGREEMENT OF MERGER OF 
EKCENTRIC, INC. 
AND 

ATHENS ACQUISITION CORP. 



EHDORMO- FILED 

DEO - 2.2002 



THIS AGREEMENT 
Dec^gy ^ 2002 by 
Epioeniric, Inc., a California 
Delaware ecxparalira and a 



A. Parent* Merger 
Nichols aa Shmrtoldcr 
Oetober29> 2002 (the 



filing of Ads Agreement tod thp 
set forth in the Merger 



OF MERGER (thU to Agreemenf \ is made and entered into be of 
axld among Vlgoette Corporation, a Delaware corporation CEsehH> 
corporation (the ' 'Company" ) and Athens Acquisition Corp^ a 
wijolfy<ivroed subsidiary of Parent f"Meryer Sub" and, together with 



RECITALS 

Sob, &e Company, U.S. Bank; NA, aa escrow agent and Cad 
Representative have entered into that certain Merger Agreement dated as of 
"MeT^Ajgccmcgr ^ providing for, among other things, the execution and 



merger of Merger Sub with abd into the Company upon the terms 
: and this Agreement (the "Merger" ! 



r Agreement 

! . / 

B. The respective Ijtoards of Directors of each of the Constituent Corporations deem it ' 
advisable and in the best interests of each of such corporation end their respective shareholders that 
Merger Snb be merged with and into the Company and, in accordance therewith, have approved this 
Agreement and the Merger, j 

i 

C. The Merger Agteetivect, this Agreement and the Merger have been approved by the 
shareholders of the Company and by die sole shareholder of Merger Sub. 

i • • 

_ i 

NOW, THEREFORE, fax consideration of the mutual agreements and covenants set forth 
herein and in the Merger Ajjreement, each of foe Constitaettt CarporstfoM hereby agrees fcat 
Merger Snb shall be merged with and into be Company in accordance with the Merger Agreement 
and the provisions of the laws Of the State of California, upon the terms and subject to die conditions 
set forth as follows; 



ARTICLE I 

! 

T^E CONSTITUENT CORPORATIONS 



i-i Tto Compare, 

laws of the State of California 
of Which 13,150,379 shares 
shares of Preferred Stocky of 
of which are issued and 
8,657,315 of which ace issued 




Company ia^a^o 4 > uiatk ai dory organized and existing under the 
ftfan authorized capitaTcf 6)70,000,000 shares of Common Stock, 
iaftied'and y$tfw*\ng u. of the date hereof; and &) 31,565,114 
(AjS^Oto share* arc designated Series A referred Stock, all 
(^S^OW'tunea are designated Series B Preferred Stock, 
'outstanding (Q 4.8*1,905 shares are designated Series C 



FAUE^J34Q75J <?>D0C. 
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Referred Stock, 4,759.955 of w&ch are issued and outstanding, and (D) 13,703,209 «h*M6 arc 
dsagoated Scries D Prdfawd Static 13,02^1X17 of which are iatood and onWanding. end 50,000 of 
which, are-reserved far issuance ^nrsnant to warrants far Scries D Profound Stock. The Company 
tm incorporated under ft* lawsorthe State of QHfbirai on October 9. 1998. 

!• ' . • 

I^ XfarggSnb . Merger 5nb is a corpora dolyo^ 
the State of Delaware wife an mW»d capital of 1,000 ikroi of Comroan Stock. Asoftedste 
of to Agreement, 1,000 stores of Conmwm Stock of Sub- art issued and outstanding and by 
Parent Merger Sub WBsiMorjwi^ 

AXncLEn 

THE MERGER 

2.1 The Mercer. Attbei&jffisc^T^ 
and ■object to fbe cooditinnB of this Agresawat and (be arotteable provisions of the California 
Corporations Code fgCC" or IfWnmia L*w» V Merger Sub shall be merged with and into fee 
Company, the separate corporate existence erf Merger Sub shall cease, and the Company shall 
«»tlnuee»fticBinTrvingco^ 

k hfirriftaftef "fi»^ *" m fee "Smvtvfny Ctrnwrarian." 

i^ pHn^anARfractivajBBs. This Aatesra^ toEBftgwrth. the officm' certificate of web 
of^Caratitur^OjrpoBdiMureq^ 

of the State of CaHfornia at 4ae toe specaflod in fee Merger Agreement and as prowled a 
Se*tkjns 1103 and! 108 of 1i« 

Merger will be filed with the Secretary of State of the State of Dditwarc m accordance with ftc 
BnpHc^provialonsoffhBD^L. Tie tnnotf acceptor by to Seer^^ 
oftbsfilii^ of this Agreement^ 

Secretary of State of Califcmia |a referodtolagdn as the "Rffijrfye; M- 

2^3 Effect of the Nfami At the Effi*^ Time, the efto 
in the applicable provkioni of the CCC. Without rhrrinng the generality of the foregorr* and 
subject thereto, at tbe.Ef&ethrj Time, all property, rigrfc, privileges, P"wea bM fiwbses oftte 
Company and Merger Sob abali v«rt in the Sni*r^ Coporaiic^ 

of the Canrpaay and Merger bub sfaaQ become feo debts, lijbiHtiei and duties of the Survwmg 

torasd *b set fcrA in Aiffi&t hereto, and shall bo fto Aitioto of looofportfian of the Swvrrag 
Cwporirfian, w it* 1 A,1 y ftf—ri'M *» a^^mcawhh tiotible law. • 

2-S pmtctara and Official. The dkcrtw of Merger Stft immr^gtnly ptior to fee Effootive 
Tunc ahiUbe fc^ dlrecton rf^Snrvmttg Corporation, each to hald offloo in wwrfance withto 
Articlte of iiimpoi^Q^ 

immediately prior to &e Effiatove ISme ihall be ti» officer* of tfce Surviving Oi^oraticm, m cac& 
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case until fair respective successor* are duly elected or appointed and qualified in the manner 
provided in the Artides of Ineo^ 
withappHcable law. 1 

• • . . i • " • 

2.6 ConrideraHtm to be W Effect on Capital Stock At the Efiebtive Time, by virtne of 
die Merger and without any further action on the part of Parent, Merger Sub, the Company or any 
Shareholder, all of the outstanding shares of Series A Preferred, Scries B Preferred, Series C 
Preferred, and Series D Prefer red (at defined below) shall be converted into the rigbt to receive (as 
set forth in Section 2.6(b)) (x)l cash in Ate aggregate amount of $26 xmllion (the "Cash Merger 
Consideration^ ) less $150,000 (the "UH Tfa EffiffTY?^ te he held in reserve to pay certain cost* 
and expensea associated with thfe Land Use litigation as defined sad set farft in Section 2« 12 below, 
and (y) the litigation Proceeds! (as defined below), if any, resulting ftom the Land Uae Utigatian 

As of thefiffixtive Time of tfcjfc Merger, each Aare of Company Capital Stock that is issued and 
cmtatanding immediately priori the Effective Time of the Merger (o&er than shares, if any, held by 
persona qteroiamg dissenters' j rights in accordance with Chapter 13 of the CCC r Tflsseirtmg 
Stag") as provided in Section ?.B below), shall, by virtue of the Merger and without any action on 
the part of Company shareholders, be concerted into the ri^ to rec^ 
follows: | 

. (a) (2mm?hf^S^ 



CO the Bcriea A Preferred Morgcr Consider 
share of Series A Pitf erred Uiued and outstanding immediately poor to the Effective Time (other 
dun any Dissenting Shares) jnjan amount equal to the quotient of (1) the Scries A Preferred Merger 
Conaidetatiosi and (2) the number of shares of Series A Prefened issued and outstanding 
immediately prior to the Effective Time, 

(2) the.Series B Prefened Merger Consideration shall be allocated to each 
share of Series B Preferred iataed and outstanding inmtediatety prior to the Effective Time (other 
than any Dissenting Shares) id an amount equal to the quotient of (1) die Series* B Preferred Merger 
Co n ii ri n ra ticn and (2) the lunriber of shares of Series B ricfeu e d issued and e nrtHlamiin g 
imTnnctiately prior to the Effecnvo Hme, 

. C^) ^ SerieaB Pxofisred Allocation of fee litigation Ibrtweedi shall be 

a*n<v*MH prfft ryh> w, r ^ B hgrr of Sflrifti ft P M rarrrt ismiml and i^^hmdhtt fr im ^T Mt f> y p™ 1 * fft feg 
Eflfective Time (other than ao>f Diaaenting Shares), 

(iv) Series C Preferred Merger 
share of Series C P re fe uo d itoed and outatandtng immediately prior to the Effective Time (other 
than any Diaaenting Shares) hi an amodnt equal to the quotient of (I) the Series C Prefen ed Merger 
Consideration and (2) the! number of shares of Series C Prefcnred issued and outstanding 
hmnediately prior to the Effebov* lime, 
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fb*|*Series C Prefiaed Allocation of the Litigation ftoocods *aU be 
allocated pro rata to each lhare ot£ 



(v) 



FScaea C Preferred issued and untstindnlg imnicrfirtely prior to the 
Effective lime (ojher dun any Dtaentiog Shares),; 

(vi) th$ Series DPicfco^Mergoramsi^^ 

share of Scries p Prefe rred issufcd and outstanding immediately prior to the Effective Time (other 
than any Dissenting Shires) in an. nnocnt equal to the quotient of (l)1he Series D Preferred Merger 
Consideration end (2) the xwmbex of shares of Series D Profaue d issued and outstanding 
immediately prior to the Bfiectivp Time, and 

(vii) thoj .Scries DPreiaged ABocatiopof the litigation Proceeds shall be 
a llocated pro rata to each share cjf S cries D Preferred issued and Outstanding Ittttti wfi ately prior to the 
Effective Thae (other than, any pissenting Shares). 

(b) AsusedintfcfeAffEemenkte 

0) "[fitigtlfal Prffgrrit" regardless of whether the Land Use 

litigation is settled or otherwise concluded po&r.to, cm or subsequent to the Effective Time, any 
proceeds from, or other smcmnte paid at payable m connection with, any settlement, amdurionor 
other resolution of the Land Ujw litigation and any amounts remaining in the Land Use Reserve 
following snch setfloaiBPt, conclusion or other lerolnttoa. 




iea APrefianed Merger CanadfltHtian w means she handled tfairty- 
($637,500). 

Series B Preferred Merger Cortridgglion" means three milEon three 
\ hundred severity dollars ($3,332,670). 



seven thousand five hundred 

m 

hundredthirty^wo thousand 

<Jv) "k^B Prefab 
fourteen and fifty-two hnndrette percent (145254) of the Litigation Proceeds. 

(v) "kariai C Preferred M«r«r Qmddenmon" means cine milKon seven 
hnndied sixteen fhoosaad eagbtihundred eoiflnrty dollars (Sl,716£30). 

(vi) -' 'Series C Prefr ff^ Jfflrafr**" flhfl11 rigfat to receive seven 
attdfcrty^ghthmri^^ 

(yii) "faffi- p Prrfjgr^ Mer^Cflfwidama^" gtfama twenty million one 
hundred and sixty toe thousand dollars ($20,163,000). 

(viii) ' * Wos D Profit Altocgh«r 
seventy-eight percent (78%) ot$ to litigalkm Proceed 

(ix) ^Company C fffiffl Stye** m^ati all outstanding shares of the 
Company's Common, Stock (the "Company Common Stock"! all outstanding shares of fee 
Company's Series A Pxefezxeld Stock (fce "Scries A PrefigrecTi all outstanding shares of the 
Company's Series B Pitferrtjd Stock (the "Scries B Prefcrraf V all o ut s tandi ng sham of Ac 
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Company'* Series C Prefeed Stock (4e "Series C Prefontd' l all outstanding sham of fte 
Company's Series D Prefizrcd Stock (4c ^foriesD Preferred**) (die Series A Preferred, SeriesB 
Prcfered, Series C Preferred an£ Series D Preferred, ate collectively refonod to as the Company 

trflCTPfffly r VrTMn Stock, Bach share of Company CCEOSaaxi Stock: that is issued 
and outstanding immediately prior to the Effective Time of the Merger (other tiro eny Dissenting 
Slum) <hal], by virtue of the Mjezger and without ehy action on the part of Company shareholders, 
be canceled and extinguished without my consideration 



T^frmit iCcmmaiiv Qctiang. Each Option to purchase shares of Cornpany 
Closing shall not be assumed by Parent 



Common Stock (a "Company ObtKmH which is outstanding sod has not been exercised prior to the 
i assumed by] 



(c\ Capital Stoobof Merger Bath share ofeommon suxk, par value $0,001 per 
share, of Merger Sub iitued and ontsrsnding immediately prior to the Effective Time shall be 
converted into and thereafter represent one (1) validly Usual, unpaid end nonassessable common 
share of the Surviving Corporation, so that thereafter Parent will be the sole and exclusive owner of 
aU of ^ issued and outstanding 

2.7 Canof^qp of r^pft gy^wned Stock Bach share of Company Common Stock or 
Company Prefcned Stock hcMjby Coinpany or any 'direct ox indirect TAoILy-ownod subsidiary of 
Company immediately pdor to! the Ef&ctive TinK shall be canceled and extinguished without any 
uuive&tion thereof j 

(a) . Notwitfastam ing anything to use contrary contained in this Agreement, any shares 
of Cfcnyairy Caphal Stock held by a holder who has dWandW andpescfected dxsscotes' rights for 
sudhstonxsmaccaidanccwi^ 

withdrawn -or lost such (frsncntca* rights f TOsscnlmg S fcftraH shall not be converted into or 
represent the right to receive 'cish in accordance with Section 2,6, and the holder or holders of sncji 
shares shall be onlitlsd only to j such rights as maybe granted to such bolder or .holders pursuant to 
Chapter 13 of the CCQ nnfftflftt faqwever: that if such holder or holders withdraw or lose such 
dissenters' rights subsequent jto the Effective lime they shall be entitled to receive cash in 
accordance whh Section 2J6, \ 

(b) The Company shall give Parent (i) prompt notice of any rifgtmnris {repurchase of 
any shares of Company Capital Stock by Granting thareholders, withdrawals of such demands, and 
any o&er histruznents served (pursuant to Cahftnna Law and received by Company and (ii)thc 
opportunity to participate in jail' negotiations and proceedings with dissenting shareholders under 
C a tiftrrni a Law. The Company shall not, fioccefrt wife the prkrwriu^ 

make any payment with respect to any demands for purchase of the Company Capital Stock by 
dissenting shareholders or orffe£ to set^ or seo^ airy anch demands. 

i . 
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2.9 Ifr change of Oarttttatea. 

(a) TfrrtOft PT^hFf **** shall appoint itself as the exchange agent (the 
BwtMrtg? AfftTlD Within tea (10) days after the Effective "fin* of the Merger, the Exchange 
Agent shall mail to each bolder 6f record of a certificate or certificates which immediately prior to 
the Effective Time of the Merger represented outstanding duxes of Company Coital Stock (fte 
" Certificates^ whose shares mje being raznrcrted into the Merger Consideration pursuant to 
Section 2^ bcwf(lesa any 

l^frtwf) 0 b jfttff ftf twmcT^i tttl fm^^h tAtrnti ipmiy Art rfrfhwry shall be effected, and risk of tow 
and title to the Certificates shall pass, only ta?on dattvezy of the Certificates to. the Exchange Agent 
and which shall be m such fbra jand have, such other provisions as Parent may i e aaon ahl y specify) 
(the "Letter of Tranmfttf p and j(ii) instructions for use in effecting the surrender of the Certificates 
in* exchange for the Merger CkaWdecatkm (lew my Cash Merger Consideration held in escrow as 
described in Section 2.10 hercbf]L Upon anreoder of a Certificate fig cancefl ation to the Exchange 
Agent or to such otitar agent or Agents as may be appointed by Parent^ together with such letter of 
transmittal, duly executed, the holder of such Certificate shall be entitled to receive in exchange 
therefor the amount of cash (less any Cash Merger. Consideration held in escrow as described in 
Section 2.10 hereof) to which jibe holder of Company Capital Stock is entitled pursuant to 
Section 2,6 hereof The Cer ti ficate so surrendered shaft forthwith be canceled. No interest will 
accrue or be paid to the holdeti of any outstanding . Company Capital Stock. From and after the 
Effective Time ofthe Mergcr,»nfil surrendered as contemplated by this Section 2 5, each Certificate 
shall be deemed fa; all corporate purposes to evidence the amount of -cash into which the shares of 
Company Capitol Stock represented by such Certificate have been converted. 

(b)NQ^fffap^ Tte Cash Merger 

Consideration delivered upon the surrender for c*chang$ of shares of Company Capital Stock m 
accordance with the terms herebf and the right to receive litigation Proceeds shall be deemed to 
have been delivered in full satis&dion of all rigjits pertaining to such Company Capital Stock 
There shall be no &rther resipxjtfan of transfers on the stock transfer books of fee Surviving 
Corporation of Company CapitM Stock; winch were oirtrtanding immediately prior to the Effective 
Time of tbe.Merger. I£ after Pie Effective Time ofthe Merger, Certificates are presented to the 
Surviving Corporation for anyj reason, they shall be canceled and exchanged as provided in this 
Section 25(b), provided that &e presenting holder is Bated on Company's shareholder' list as a 
holder of Company Capital Stoit , 

M *ffmifflfl Vj frfaflfrlT of R«*angB Aflent Parent and the Surviving 
Corporation shall be * n tt ti r 1 to deduct and withhold ficm any consideration payable or otherwise 
deliverable pursuant to tins Agreement to any holder or former holder of Company Capital Stock 
such amounts as may be required to be dfdn^ tefl or withheld therefrom under the Internal Revenue 
Code of 1986 (the *Codtn dr state, tocal or fordga law. To the cartent sucfc amomits are so 
deducted or withheld, such an*^^ 

been paid to the person to wtiojn such amounts would otherwise have been paid. 

r 

M No liability! Notwithstanding anything to the contrary to this S^ctkm 2.9, neither 
the Exchmge Agent, Parent, <^r the Surviving Corporation shall be liable to a bolder of shares of 
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i 

Company Capital Stook for any kmo^property paid to apdblic official pursuant to any applicable 
armrrtomri property, escheat oar agnilar law. 

fe) rfo Further ifeasfera. At fbcEEfectivcTnnfe> boldcn of ccrtifiotto represcatmg 
shares of Company Capital Stofck that were OHttfomding IxpmcAirtziy prior to the Effective Time 
tthflil cease to have any limits ai shareholders of the Company, sod the stock transfer books of the 
Company shall be oloaed wifbjreapect to all shares of such Company Capitol Stock outstanding 
imtnediately prior to the Bfle^ 

Stock shall be made on such stjxk transfer books after the Effective Time. I£ after the Effective 
Time, a valid certificate previously representing any of such share* of Company Capital Stock is 
presented to the Surviving (krjkmtkm or Parent, such stock certificate shall be canceled and shall 
be exchanged as provided fa. Sccuon 2.9 hereof, 

i 

2*10 Escrow Agreement The parties hereto agree that tap percent (10%} of the Cash 
Merger Consideration and seven hundred and fifty thousand dollars ($750,000) of the litigation 
Proceeds received by Parent or] Company, if any, (the "Escrow AmounT ^ shall be held in escrow 
puwoant Section 9 of the Me^ar Agrawnenl No Company shareholder ahafl reccbe cash held in 
escrow unless tndunfflpeimitfcjdund^ 

i 

2.11 T n Mng Nttffaarv Action: Furmer Action. Parent Merer Snb and Company aball 
take all such actions as may bo iiecesssry or appropriate in order to effect fee Merger as promptly as 
possible* I£ at any time after |he Effective Tfaie of the Merger, any fate 

desiiabfa to carry em^ the pur^^ 

right, title and possession to jail assets, property, rights, privilege*, power* and fcmciriscs of 
Company, the officers and directors of snch corporation are fliDy authorized in the name of the 
corporation or otherwise to take, and shall take, all such action, 

2.12 MffwLfflw^. 

• * * 

(a) At the Effecjrvc lime, Parent shall deposit Land Use Reserve to an account to be 
maintained and controlled by 4 person or persons (me T flgfl frffl W lttf^'WiY 1 ^ designated by 
the Shareholder*' Representative to cover costs and comcnaca associated with the prosecution of that 
certain litigation matter entitle^ *Bpic**tric, Inc. v. Arter £ Haddcn, LLF t et dL" (me T*ndUse 
LitiggtimH Any expenses or MaMhtic* incurred fa oormection with the Land Use Litigation 
snr»qaenttotheEfiGwto 

Series C Preferred and SeriesjD. Preferred iinme&ately prior to Closing; provided, however, that 
neither the Shareholders' R eriresoMlv c nor the litigation I^acsentatives shall incur costs and 
expenses in excess of the Laid Use Reserve without me prior approval of the shareholders. The 
litigation Represerltativos ahail be grvrt a pew^fsdtomcy by Parent and Compan y, if ne cessary, 
and such other power and a&hcrity as naceesary to allow the litigation Representatives, or a 
designee thereof to proteculje fire Land Use litigation and to take snch ofiKo* actions as are 
reasonably necessary fa ormftnetion therewith. The litigation Representatives shall keep me 
Shareholders* Representative reasonahty apprised of the status of the Land Use Litigation and ahail 
have the authority to settle ttb Land Use litigation, subject to the approval of the Shareholders' 
Representative upon consnltatym 'with the shareholders. • 
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(b) Following this Effective Time, each of Parent and Company shall uae its 
commercially reasonable eflbtt&jto take, or caase to to 

to be daii^ftUthiigB necessary, ^ 

(c) The litigation Representativea, effective upon their appointment by file 
Shareholders' Representative and without further act of Parent, Company or any shareholder, shall 
be entitled to dfrcct the proseemtinn-of the Land Use Litigation, to retain such persona a& required fox 
the prosecution of die Land U» litigation, to pay costs and expenses incurred in connection with 
the Laiid Use litigation out of t^Lan^ 

take sedan in connection with the prosecution of the Land Use litigation, and to take all actions 
neeesaary or appropriate in the jWmeint of the litigation Re 

the foregoing; provided, however, if the holders of Series B Prcfered, Series C Preferred and Series 
D Preferred fail to promptly pay any costs or expenses in excess of the Land Use Reserve, then 
Parent shall not be obligated to ioontmue the Land Use litigation and the Litigation Representatives 
shall, upon Parent's request, promptly take any and all required action to dismias the Land Use 
liti gation, The Litigation Representatives may be changed by the Shareholder' Representative at 
any time. The litigation Reyre atmU tivci shall at ah times , act in their capacity as litigation 
Representatives in a manner ttyt the litigation Representative! believe to be in fee best interest of 
the holders of Series B Preferred, Series C Preferred and Series D Preferred entitled to receive any 
litigation Proceeds; provided, jbewcnm, that if such holders ntil to pay any costs and expenses in • 
excess of the Land Use Reserve, die litigation Representatives shall promptly, upon Parent's 
request, take any and all reqtmed action to dismiss the Land Use litigation. The Litigation 
Representatives may consult ^ith legal counsel and other experts selected by it and shall not be 
liable -for any action taken 
such counael or alhcr experts, jlte 

omitted hereunder as Litigatiok Representatives Wh&e acting in good frith and in the exercise of 
reasonable judgment In the event that the litigation RqxrMffltRtrves are current or former officers 
of Company, their inde mnifi ca tion agiomieots fa offset with Company shall apply to their services 
performed as litigation Representatives. In addition, the holders of Series B P refe rred, Series C 
Preferred and Series D Preferred Aafl severally (but not jointly) indemnify the litigation 
Representatives and hold thej litigation Representatives harmless against any lots, liability or 
expense incurred without negligence or bad faith on the part of the litigation Representatives and 
arising out of or in connection with the acceptance or admrnistration of the litigation 
Reprosentatives 1 duties purjnakto this Section 2.12, frK»h»tiTig the reasonable fees snd expenses of 
any legal counsel retained by ithe litigation Representatives; provided, however, that in no event 
shall any such holder be liable under any chxnihstance for in amount hi excess of any Merger 
Consideration actually received by such holder. 

i 

f 

j ARTICLE m 

i wisoaJANEpus 

I 

the shareholder of Merger 3$b and the Company, this Agreement may be terminated at any time 
prior to fhe Effective Time by mutual agreement of the. Board of Directors of Merger Sub and the 
Company. 

rAiisajwntjQVDoc -g- 
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3,2 Tennfaation of Menrdr Agreement Notwilhstindiag the approval of ft U Agtc menlby 
the ahaxtiioldexa of Merger Sub ^od the Company, thit Agreement shall tcrmhifltc forthwith m the 
yroy tW ft^ft M^rgy Affr^g"* t ermVi^t^ prWto flui Rflfoctivfc Time as therein provided. 

33 Ameodmcnt Prior tojtip Bffcctro 
hereto at say time before or after approval hereof by the (haitfaoldets of either Merger Sub or the 
Conxpany, but, after any anch approval, no amendment win be made which, under the applicable 
provimjCHii of California law* r eq ui res the further approval of aharoholdert without cbtaizx&ig soch 
farther approval- Thia Agreement fhafl sot be ymatf^' except by an instrument in writing signed 
on behalf of each of the parties hereto. 

■ i 

3,4 Chmtefpffi fla, TbU Agreement way be executed in one or more counterparts, each of 
which shall be dvu mic i an but all of which together shall constitute one agreement 

ZSGsmxSDzisE- ThiiAgreemertabaUbegov^ 
mterpretation and effect by the law* of Ihe State erf Califbona. 



[Ra^ainderofPageJhien^ 



TMm_iM6mj p>noc 
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IN WITNESS WHERBOlt fee imdcwignjediiaY© executed this Agreement be of the date first 
abawwrittaL I 




Name: Michael Gwno 
Title: Pxtadent aad Chief 





e Officer 



Pado 



VIGNETTE O3RP0RATI0N 



By: : 

Nanw: tcmxHogan ■ 

Title: President and Chief Executive Officer 



By:_! , 

Kime:: Bryoe Johnson 
Title: Secretory 



ATHENS ACQUISITION CORP. 



Nome: TamHagsni 
Tide: President. 



By: : 

Nme: Bfryce Johnson 
Titk; Secretary 



12/03/2002 



10:34 



CSC 916-563-2121 -> 915123385499 



NO. 086 P013 



IN WITNESS WHEREOF, the nndcrsigaedhavc executed this Agreement as of the date first 
above written. • ' 

• ! EPICENTRIC.INC 



Bjr._ : 

Name: Michael Crosao . 

Title: President and Chief Executive Officer 



By: m 

Name: Cynthia Paries 
Title; Secretary 




fomHogan// 
Title; President aad^Chief Executive Officer 



By:_ _ 

Name: Bryce Johnson 

Title: Secretary ' 




Name: Tom Hogan, 
Title; President 



By: u 

Name: Bryee Johnson 
Title: Secretary . 
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IN WITNESS WHEREOF, 
above written. 



ltc executed tfaU Agreement as ofthc date fiut 



BPKENTaiC, INC. 



Byt_ : . 

Nome: MkhuLCcNDO . 

Xftta Pwdmt $ad Cllief Exccolivc Offccr 



By:_ 

Name: Cynthia Pida 
Title: Secretary 



VIGNETTE CORPORATION 



By: : 

Nan* TomHogan 

1Kb: Piodcl«iUKJa^cfBxecativtOf^ 




None: BryceJ< 



ATHENS ACQUISITION CORP. 



By 

Name: Tom Began 
Title Prwktol 




Tito Secwtaxy 
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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF 
EFICKNTRIC, INC 
(a CaBfornia eoiporatiim) 



ARTICLE I 

■ i 

The name of this corpora^on is EpicentricMe^Cc^. 

| ARTICLE II 

The purpose of this corporation is to engage In. any lawful act at activity far which & 
oarpoxalian may be organized pnder <be General Coxporation Law of California oOxk than the 
banking business, the trust cotawny business or .ftp practice of a profession permitted; to be 
incorporated by the California Qjizpoxuriojoa Code. . ' 

j ARTICLE HI 

The name and zdfo»s irj the StHte of Calxfontorf tto corpotation^ initial agent for service 
of process ia: ' j . 

| not applicable 

! AlOTCLEIV 
This corporation is lurifaorized to iascc one class of ihares of stock to be dttignHtrri G>mmon 
Stock, wife a par value of $Q.ti01 per share. The total mnribcr of aharcs which this corporation is 
authorized to iasue is 1000 Shares. 

| ARTICLE V 

,! • • 

(A) The liability of dk e cl m 

to the fullest extent penxrissible under California Isw. 

(B) This corp ora tion is authorized to provide iiulcfmrifirjitian of agents (as defined in 
Section 317 of! the California CarjroarloxL Code) to the tullest ortent perarissible 
imderC*lifcnriala.w, 

.' i . . • 

(Q Any amaxhnoit or repeal or modification of the faregoing pro visions of this Article 
V shall not adversely affect any right or protection of a director of the corporation 
existing at the tine of sush repeal or iTK)riificariQn« 



! 
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CEBMFICATE OF APPROVAL OF 
AGREEMENT OF MERGER OF 
} EPICENTRIC, DtC 
. I AND 
ATHENS ACQUISITION CORP. 



1. 



We the undersigned affidea of Alliens Acquisition Corp., * corporation organized and 
eristingunocrthelawsofmeS^ 

We are Ifae duly elected or apposed, ^^^w^^^^^m^. 
re^ectivdy, of larger Sub. 

Toe Agreement of Merger m the &tm attadjed was 'appioyed bylhc Board of 
Directors and by the sole stockholder of Merger Sub. 

The total nnmbU of outstanding abates of Merger Sub entitled to vote on the 
Agreement of Merger *as 1.000 shares of common stock, par value $1.00 per 
«w "(VffiCT Stock"! 

The stodHioldet percentage of vote required for the aforesaid approval was m 
excess of 50% If the outstanding shares of Common Stock. 



5, The principal torn* of the Agreement of Merger in the ^ f^ we £ 
approved by the consent of Merger Sub's sole stockholder, holding 100% of 
Soger Sab's oWandicg.Coiamai Stock, which vote exceeded me vote required. 

On me date set forth bekV.' we do hereby declare under penalty of perjury under me laws of 
the Stole of California mat we have signed ihe foregoing eertifioate in me official capacity set forth 
beneath our respective signatures, and mat me statements set forth to said certificate are true and 
correct to our own knowledge. J 

Dated: tZjz, .2|002 




Bryce Johnson, Secretary 



214£Z2S_l-DOC 
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CERTIFICATE Ot AWROV AL OF 

Agreement of merger of 

i EHCENTRIQINC 
! AND 
ATHENS ACQCISnTOtf COJtP. 



We, the undersigned officers of Athens Acqmritlon Corp., a corporation organized and 
erisimgunderthelawsoftheSt^ 

1. We arc tbe duty elected or appointed, qualified and acting President and Secretary, 
respectively, of Merger Sub, • , 

2. The Agreement of Merger in the fan* attached was approved by the Board of 
Directors and j>y the solo stocUuilto of Merger glib. 

3. The total nmibff of oumanffing shares of. Merger Sub entitled to- vote on the 
Agreement of Merger was 1,000. shares of oammon stock, par vahie $1.00 per 
share (fre XSWM&S&QSK')- 

.4, The stocfcholkr pcraatage of vote required for the afcrewid approval was m 
excess of 50% of tho outstanding shares of Common Stock • 

5 The principal terms of the Agreement of Meager fa the form attached were 

approved byTthe conseot of Merger Sob's abb stockholder, holding 100% of 
Merger Sub^outetm^ 

Chithedateset^belaw.wedohertb^ 
the State of CaHf anriA that we faave signed the fengping . certificate in the official opacity set forth 
beneath our respective signatures, and that the statement! set forth in said certificate are true and 
correct to our own knowledge. I * 

Dated: Prl .V J 2002 



TcmHogan, President 
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t&eXIBICAXB OF AFFEOVALOF 

H1CKNTPIC,INC 
AND. 

jXlBENS ACQUISITION COBF. 



Wo. ft* imdwdguft office* of BpkxWrk. Inc, . toq^cv^^ ******* 
fcekwioftbe8tJ»ofC»HfcnMr£^^ 

1 TtaeAffeanLofMo^inffa«^"tt^ 
DiiK^ait i^^biMhokka of the Compffly. 

3. T* totd >U« ot.«tt-dh« 4« of ta^ . 

Stain! Ant of Sods B Pwfaeed Rbok (the 3?j*M^!5S??£ 

133 3*98 to of 8eri* O Wta* Stock (A- "&ta£|Btaa 

?inft» red Stock**L 



The gteddinMtr 



_ of Tuts r*jci»4 for 0» «fbr«Mid tppiovil w« in 

tow ox (.) M% of «» to of hlM StocV '^J^^fSl 
okM, <W 50S of fto ibKei of Pxrfbsoi 8»dc noting toother ■ * 
■Ton , LVoorotod (e) 50% of *. M of Sata£fctod Stock, 

The print ptl tattt of tta Agrotmoot of Moyr in to Sum 
«pp«J^ortotanaio^afa* 

IMtanol took, Soki D mAsnd Steak, «d CooBnonSttdtwanj ■«< 
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On the date let forth below, -we do herdsy declare under penalty the taw^f 

fheStiteofCalifeniifttiitftwbebn^ 

beneath our jopective rignatureaj and that the statements est forth in *»d certiScste are tone and 
correct to our own knowledge 



Dated: 



£ ,If«2 





